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Mr. Sidney Strickland, Secretary .
Interstate Commerce Commission -
12 Street and Constitution Avenue =
Washington, DC 20423 @ =

Dear Secretary:

I have enclosed an original and one copy of the
document described below, to be recorded pursuant to Section
111303 of Title 49 of the United States Code. ‘

The document is a Mortgage dated as of October 28,
1991 between Johnstown America Corporation (the "Assignor")
and US WEST Financial Services, Inc., as Agent (the "Assig-
nee"). This document is a primary document.

The names and addresses of the parties to the
documents are as follows:

Assignor: Johnstown America Corporation
17 Johns Street
Johnstown, Pennsylvania 15901

Assignee: US WEST Financial Services,
Inc., as Agent
One Canterbury Green
Stamford, Connecticut 06901

A description of .the equipment covered by the
document is attached to the document as Appendix A.
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A fee of $15.00 is enclosed. Please return the
original and any extra copies not needed by the Commission
for recordation to :

James A. Florack

Davis Polk & Wardwell

One Chase Manhattan Plaza
New York, New York 10005

A short summary of the documents to appear in the
index follows:

1. Mortgage dated as of October 28, 1991
between Johnstown America Corporation and US WEST
Financial Services, Inc., as Agent, concerning
rolling stock owned by Assignor.

Please date stamp the enclosed copy of this letter
and return it to our messenger. Thank you for your assis-
tance in this matter.

Very truly yours,

gw(lé)



1.
2.
3'

APPENDIX A

LIST OF COLLATERAL EQUIPMENT

ALUMINUM QUICK DUMP CAR, AAR# HTS I.D. MARKS: BSCX 301
ALUMINUM COALPORTER CAR, AAR# GT I.D. MARKS: BSCX 400

50 TON DIESEL/ ELECTRIC LOCOMOTIVE, CLASS BB-100/100-2GE733,
SERIAL NO. 29059.

40 TON DIESEL/ ELECTRIC LOCOMOTIVE, CLASS BB-80/80-2GE741,
SERIAL NO. 30880.

40 TON DIESEL/ ELECTRIC LOCOMOTIVE, CLASS BB-89/80-2GE741,
SERIAL NO. .
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o 29/91
Fnterstate Commeree Commission 10/29/

Washington, P.EC. 20423

OFFICE OF THE SECRETARY

James A. Florack

Davis Polk & Wardwell

One Chase Manhattan Flaza
New York, N.Y. 10005

Dear giy:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on 10/29/91 at 12:35pm , and assigned

recordation number(s). 17575

Sincerely yours,

Sidney/L. Strickland, Jr./

Secretary:
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MORTGAGE OF ROLLING STOCK

JOHNSTOWN AMERICA CORPORATION, a Delaware corpora-
tion ("Company"), whose address is 17 Johns Street, John-
stown, Pennsylvania 15901, hereby grants, mortgages and
pledges to US WEST FINANCIAL SERVICES, INC., a Colorado
corporation, as Agent (together with its successors, the
"agent"), whose address is One Canterbury Green, Stamford,
Connecticut 06901, for the ratable security and benefit of
the Secured Parties (as defined in the Mortgage and Security
Agreement dated as of October 28, 1991 (the "Security Agree-
ment")) between the Company and the Agent, a security inter-
est in and mortgage lien on all estate, right, title and
interest of the Company in, to and under the rolling stock
described in Appendix A hereto and the proceeds thereof.

The rights and remedies of the parties hereto in
and with respect to the rolling stock described in Appendix A
shall be governed by the Security Agreement.

No failure or delay by the Agent in exercising any
right, power or privilege hereunder, shall operate as a
waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. The rights
and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

This Mortgage may be amended, waived or supple-
mented only by a writing executed by the Company and the
Agent.

THIS MORTGAGE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.-

THE COMPANY AND THE AGENT HEREBY IRREVOCABLY WAIVE
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS MORTGAGE.

This Mortgage may be signed in any number of coun-
terparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the
same instrument. This Mortgage, together with the Security



Agreement, although each are separate instruments, con-
stitutes the entire agreement and understanding among the
parties hereto and supersedes any and all prior agreements
and understandings, oral or written, relating to the subject
matter hereof.

If any provision hereof is invalid or unenforceable
in any jurisdiction, then, to the fullest extent permitted by
law, (i) the other provisions hereof shall remain in full
force and effect in such jurisdiction and shall be liberally
construed in order to carry out the intentions of the parties
hereto as nearly as may be possible; and (ii) the invalidity
or unenforceability of any provision hereof in any jurisdic-
tion shall not affect the validity or enforceability of such
provision in any other jurisdiction.

" IN WITNESS WHEREOF, the Company and the Agent have
caused this instrument to be duly executed, as of this 28th
day of October, 1991. :

JOHNSTOWN AMERICA CORPORATION

:::ne: rdon/R . Raia

Title: U\ Qe

[COR?ORATE SEAL] US WEST FINANCIAL SERVICES, INC.

Y37

Name: P\Q\f NQ@&W
ritle: \/\C@ Q\QSIOPQW“ :
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ALUMINUM QUICK DUMP CAR, AAR# HTS I.D. MARKS

APPENDIX A

LIST OF COLLATERAL EQUIPMENT

BSCX 301

ALUMINUM COALPORTER CAR, AAR# GT I.D. MARKS: BSCX 400

50 TON
SERIAL
40 TON
SERIAL
40 TON
SERIAL

DIESEL/ ELECTRIC LOCOMOTIVE, CLASS BB-100/100-2GE733,
NO. 29059.

DIESEL/ ELECTRIC LOCOMOTIVE, CLASS BB-80/80-2GE741,
NO. 30880. _

DIESEL/ ELECTRIC LOCOMOTIVE, CLASS BB-89/80-2GE741,
No. L ]



STATE OF NEW YORK )
s+ SS.

COUNTY OF NEW YORK )

On this 28th day of October 1991 before me per-
sonally appeared 11MVVUH“T(¥CQVCP@1who acknowledged him-
self to be the \ i ‘ _ of JOHNSTOWN AMERICA

fQRPO?lezx; a Delaware’ corporation, and that he, as such
R (&AW , being authorized to do so, executed the

foregding instrument for the purpose therein contained by
signing the nam the corporation by himself as

(o]
sucn |10 plesdout .

IN WITNESS WHEREOF, I hereunto set my hand and
notarial seal.

[Seal]
-’,,/ ) ) ) .)
Yot 24
Notary Public
- KATE KAMISH A
Notary Public, State of New YArd.
e . ‘[zsh e A ounty
My Commission expires : éﬁ%mawﬁmm%"ﬂlizéy



STATE OF NEW YORK )
¢ Ss.

COUNTY OF NEW YORK )

On this 28th day of October 1991 before me per-
sonally appeared _2’@% EQQSQ/ who acknowledged him-
self to be the \ {y ] : of US WEST FINANCIAL
SERVICES, INC., a Colbrado corporation, and that he, as such
2 OrdonY |, being authorized to do so, executed the
foregoling instrument for the purpose therein contained by
signing the name, of the corporation by himself as

such_{/(ct. QLQM .

IN WITNESS WHEREOF, I hereunto set my hand and
notarial seal.

[Seal]
é:;ju46224W11.212\
Notary Public
} KATE KAMIS;—!N York
My Commission expires I ahl Notary Public, State of flew
[ ’ Qualified in New York County

Commission Expires , . “/23/1/



